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After three decades of reform and opening-up, China has achieved rapid 
development in its economic field, with rapid growth of various economic indicators. 
However, we cannot ignore some outstanding issues including: a few industries 
repeat construction the problems is serious, low industry concentration, lack in 
independent innovation ability, weaker market competition. In the new tendency of 
the resource and environment restriction, the international compete is increasingly 
fierce, trade protectionism growth. Under these tend, it is necessary to promote 
merger and reorganization of enterprises, deepen reform of enterprises, promote the 
industrial structure optimization and upgrading, accelerate the transformation of 
development pattern, raise the quality and efficiency, strengthen the ability to resist 
international market, and thereby materialize sustainable development.  
For this reason, the State Council issued <The suggestion about promoting 
enterprise merge and recombination>( Guofa (2010)27) and suggested further 
implementing adjustments of important industries and development plans to 
strengthen advantageous enterprises. In order to promote the combination of 
powerful preponderant enterprises, trans-regional acquisitions and reorganizations, 
overseas merger and acquisition and investment cooperation, its benefit to upgrade 
the degree of industrial concentration, promote scale and intensive management, 
accelerate the development of key enterprises which own self-owned intellectual 
property and famous brand, gradually forms a batch of internationally competitive 
conglomerates, finally promote upgrading of the industrial structure. The fourth 
point of the suggestion clearly stated that government should strengthen the 
guidance and policies support the merge and reorganization of enterprises. The first 
content emphasize it shall put into place the preferential taxation policy. Research to 
improve taxation policies about merger and reorganization of enterprises, and then 
offer tax incentives policies to merger and reorganization of enterprises involve in 
assets assessment appreciation, gain on restructuring of debt, land ownership is 














and acquisition of enterprises has been taken more and more attention. Different 
merge methods will lead to different tax burden, it will impact whole process of 
merge and acquisition of enterprises, meanwhile a fair tax planning can reduce the 
cost in merger and acquisition, and then it will bring maximum merging benefit. 
This article systemically analyses all tax factors to affect corporate merger and 
acquisition of enterprises. The emphasis is to put on the rule of company income tax 
and combine the barriers during routine practical work. From the analysis of 
legislation principles of corporate merger and acquisition, it compares the tax 
beneficial policy of merge and recombination in China and in America. It discusses 
tax principles under different models of corporate merger and acquisition, finds the 
problems in the theoretical policy through practical analysis and puts forward the 
views and suggestions  
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2006 年至 2009 年的 4 年共有 141 家进行了产业整合重组，交易金额累计达到
8866 亿元，并购重组累计交易额为前四年（2002 年至 2005 年）的 40 倍，平均
















每宗重组交易额为前 4 年的 11 倍。到了 2013 年，①中国并购市场共完成交易更
是达到了 1232 起，较 2012 年的 991 起增长 24.3%；披露金额的并购案例总计





















高，我国关于并购重组的税收制度也不断完善中。在 2008 年 1 月 1 日内外资企
业所得税合并后，财政部与国家税务总局在 2009 年 4 月 30 日颁发的财税
[2009]59 号《关于企业重组业务企业所得税处理若干问题的通知》（以下简称
“59 号文”）和财税[2009]60 号《关于企业清算业务企业所得税处理若干问题
                                                        
①  http://www.pedata.cn ，私募通，2014，（1）． 


















和加强对企业重组业务的企业所得税管理，国家税务总局在 2010 年 7 月 26 日
发布了《企业重组业务企业所得税管理办法》的公告（国家税务总局公告 2010
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